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Anne K. Quinlan, Esquire 
Acting Secretary 
Surface Transportation Board 
395 E Street, S W. 
Washington, D.C. 20423-0001 

Dear Ms. Quinlan 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a), are two (2) copies of a Memorandum of Lease Termination, Indenture 
Termination and Amended and Restated Indenture Supplement No. 2 (Amtrak Trust 
97-B), dated as of October 19, 2009, a secondary documents as defined In the Board's 
Rules for the Recordation of Documents 

The enclosed document relates to the documents previously filed with the Board 
under Recordation Number 20740. 

The names and addresses of the parties to the enclosed documents are. 

Indenture Trustee: Manufacturers and Traders Trust Company 
(successor in interest to The First National 
Bank of Maryland) 
25 South Charles Street 
Baltimore, MD 21202 

Owner Trustee: 

Lessee: 

U.S. Bank National Association (successor In interest 
to First Union National Bank) 
Two Liberty Place 
50 South 16'" Street 
Philadelphia, PA19102 

National Railroad Passenger Corporation 
10 G Street, NE 
Washington, DC 20002 
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A description of the railroad equipment covered by the enclosed documents Is: 

17 EMD locomotives: AMTK 104 - AMTK 120. 

A short summary of the document to appear in the index is: 

Memorandum of Lease Termination, Indenture Termination and Amended and 
Restated Indenture Supplement No. 2 (Amtrak Trust 97-B). 

Also enclosed is a check in the amount of $41.00 payable to the order of the 
Surface Transportation Boanj covenng the required recordation fee. 

Kindly return stamped copies of the enclosed documents to the undersigned 

Very truly yours, 

( ^ 

Robert W Alvord 

RWA/sem 
Enclosures 



Memorandum of Lease Termination, Indenture Termination and 
^ Amended and Restated Indenture Supplement No. 2, dated as of 

7 0 l ^ ' |ftj|tober 19, 2009. by and among NATIONAL RAILROAD 
^^{mill i l l l in _• ~ T T ' i n mrr CORPORATION, a coiporation organized under 
^ ^ ^ the Rail Passenger Service Act and the laws of the District of 

TT 1 B "OS - 1 0 0 PMlumbia ("Amtral^'), U.S. BANK NATIONAL ASSOCIATION, 
QCl ^ ** a national banking association (as successor-in-interest to First 

^^gm-tMigjIPBon National Bank), not in its individual capacity, but solely as 
SURfACETWiw'*** Owner Trustee (the "Owner Trustee") under the Trust Agreement, 

dated as of June 15, 1997 (the "Trust Agreement") and 
MANUFACTURERS AND TRADERS TRUST COMPANY, a 
New York banking corporation (as successor-in-interest to The 
First National Bank of Maryland), as Indenture Trustee (together 
with any successor indenture trustee, the "Indenture Trustee" and 
together with Amtrak and Owner Trustee, the "Parties"). 
Capitalized terms used herein which are not defined herein shall 
have their respective meanings ascribed thereto as set forth in the 
Indenture (defined below). 

WHEREAS, Owner Trustee, as lessor, and Amtrak, as lessee, entered into that 
certain (i) Lease of Railroad Equipment (Amtrak Trust 97-B), dated as of June 15, 1997 (the 
"Lease"), a memorandum of which was recorded with the Surface Transportation Board ("STB") 
on June 27,1997 at 11:50 A.M. under Recordation No. 20740, (ii) that certain Lease Supplement 
No. 1 (Amtrak Trust 97-B) dated June 27, 1997 ("Lease Supplement No I"), covering certain 
units of equipment as specified therein, and (iii) that certain Lease Supplement No. 2 (Amtrak 
Trust 97-B) dated October 17, 1997 ("Lease Supplement No. 2"), a memorandum of which was 
recorded with the STB on June 22, 2009 at 1.00 P.M. under Recordation No. 20740-B, covenng 
the railroad equipment listed in Schedule A hereto, bearing the equipment numbers of Amtrak 
shown in said Schedule A, and all additions and alterations thereof, replacements thereof and 
substitutions therefor (the "Equipment"); 

WHEREAS, Owner Trustee and Indenture Trustee entered into that certain (i) 
Trust Indenture and Security Agreement (Amtrak Trust 97-B), dated as of June 15, 1997 (the 
"Original Indenture") a memorandum of which was recorded with the STB on June 27, 1997 at 
11:50 a.m. under Recordation No. 20740-A, (ii) that certain Trust Agreement and Indenture 
Supplement No. 1 (Amtrak Trust 97-B), dated as of June 27, 1997 ("Original Indenture 
Supplement No. I"), covering certain units of equipment as specified therein, and (iii) that certain 
Trust Agreement and Indenture Supplement No. 2 (Amtrak Trust 97-B), dated as of October 17, 
1997 ("Original Indenture Supplement No 2"), a memorandum of which was recorded with the 
STB on June 22, 2009 at 1 00 P.M. under Recordation No. 20740-C, covering the Equipment, 

WHEREAS, Amtrak and Indenture Trustee entered into that certain Amended and 
Restated Trust Indenture and Security Agreement (Amtrak Trust 97-B), dated as of June 29, 
2009 (the "Indenture"), and that certain Amended and Restated Indenture Supplement No. 1 
("Indenture Supplement No I"), dated June 29, 2009, evidence of which was recorded with the 
STB on June 29, 2009 at 2.20 PM, under recordation number 20740-D, which (i) in so far as it 
related to the equipment under Indenture Supplement No 1, amended and restated the Original 
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Indenture and the Original Indenture Supplement No. 1, respectively, and (ii) subjected, inter 
alia, Amtrak's right, title and interest in such equipment to the lien of the Indenture; 

WHEREAS, pursuant to the terms and conditions of the Operative Documents 
and an Omnibus Partial Termination and Amendment Agreement, dated as of June 29,2009 (the 
"First Omnibus Agreement"), Amtrak purchased the Equipment subject to Lease Supplement 
No. 1 from Owner Trustee, and in connection therewith, (i) the Lease, solely as supplemented by 
Lease Supplement No. 1, was terminated, as evidenced by STB filing 20740-D, (ii) Amtrak 
assumed the obligations of Owner Trustee solely in respect of the indebtedness that related to the 
equipment subject to Lease Supplement No. 1 and was issued under and secured by the Original 
Indenture (the "First Assumed Indebtedness"), and (iii) Owner Trustee's rights, interests, 
obligations and duties under the Original Indenture, Original Indenture Supplement No 1 and 
any and all indebtedness created thereunder with respect to such equipment terminated; 

WHEREAS, Amtrak and Indenture Trustee have entered into that certain 
Amended and Restated Indenture Supplement No. 2 ( '̂Indenture Supplement No 2"), dated 
October 19, 2009, which (i) amends and restates the Original Indenture Supplement No. 2, and 
(ii) subjects, inter alia, as hereafter described, Amtrak's right, title and interest in the Equipment 
to the lien of the Indenture; 

WHEREAS, pursuant to the terms and conditions of the Operative Documents 
and an Omnibus Termination Agreement, dated as of October 19, 2009 (the "Second Omnibus 
Agreement"), Amtrak is purchasing the Equipment from Owner Trustee, and in connection 
therewith, (i) the Lease shall be terminated, (ii) Amtrak shall assume the obligations of Owner 
Trustee in respect of the indebtedness that relates to the Equipment and was issued under and 
secured by the Original Indenture (the "Second Assumed Indebtedness") and (iii) Ovwier 
Trustee's rights, interests, obligations and duties under the Original Indenture, Original Indenture 
Supplement No. 2 and any and all indebtedness created thereunder with respect to the Equipment 
shall be terminated; 

WHEREAS, pursuant to the Indenture, Amtrak has granted, bargained, sold, 
assigned, transferred, conveyed, mortgaged, pledged and confirmed unto Indenture Trustee, its 
successors and assigns, for the security and benefit of Note Holder from time to time, a security 
interest in and mortgage Lien on all estate, right, title and interest of Amtrak in, to and under the 
following described property (as defined in the Indenture), rights, interests and privileges to wit: 

(1) the Equipment and all replacements thereof and substitutions therefor in 
which Amtrak shall from time to time acquire an interest as provided herein, all as more 
particularly described in the Indenture Supplement No. 2, executed and delivered with respect to 
the Equipment or any such replacements or substitutions therefor, as provided in this Indenture, 
and the interest of Amtrak in all records, logs and other documents at any time maintained by 
Amtrak with respect to the foregoing property; 

(2) the EBO Bill of Sale, 

Memorandum of Lease Termination, Indenture Teimmallon 
and Amended aiut Restoled Indenture Supplement No 2 
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(3) all rents, issues, profits, revenues and other income of the property 
subjected or required to be subjected to the Lien of the Indenture; 

(4) all insurance and requisition proceeds with respect to the Equipment or 
any part thereof including but not limited to the insurance required under Section 8 of Annex C 
of the Indenture; 

(5) all moneys and securities now or hereafter paid or deposited or required to 
be paid or deposited to or with Indenture Trustee by or for the account of Amtrak pursuant to any 
term of any Indenture Document and held or required to be held by Indenture Trustee hereunder; 
and 

(6) all proceeds of the foregoing; 

WHEREAS, for the avoidance of doubt, the termination of the Original Indenture, 
the Lease, and the release of the lien granted in the Original Indenture, shall be effective as of 
October 19,2009; 

WHEREAS, the Parties wish to show for the public record the existence of the 
aforesaid sale and assigimient of the Equipment and the Second Assumed Indebtedness, and the 
respective interests therein of the Parties; 

NOW, THEREFORE, to accomplish the foregoing, the Parties are filing this 
Memorandum of Lease Termination, Indenture Termination and Amended and Restated 
Indenture Supplement No. 2 with the STB pursuant to 49 USC section 11301(a). 

Memorandum of Lease Termination, Indenture Termmalion 
and Amended and Re Unled Indenture Supplement No 2 
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Hiis Memorandum may be executed in any number of counteipaTts, each 
executed counterpart constituting an original but all together only one such memorandum 

U.S. BANK NATIONAL ASSOCIATION 
(as successor-in-interest to First Union 
National Bank), not in its individual 
capacity, but solely as Owner Trustee 

.."MtSLML By; 
Name: (y|jco|e POQJQ 

Title: YjgQ President 

Signalure Page lo Uemorondum of Lease Termination, bidenture Temdnadon 
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STATE owX^^aKjJtx.r-e. 

COUNTY OF ts^g-to 0x^4-^ e. ) 
) SS 

On this 8 ' ^ day of Qc*^. 2009, before me personally appeared 
, to me personally known, who, by me being (hily sworn, says 

that he/she is M'tcg Tf ta ' tAer t t - of U.S. BANK NATIONAL ASSOCIATION, and 
that the foregoing instrument was signed on behalf of said national banking association by 
authority of its board of directors, and be/she acknowledged ibat the execution of the foregoing 
instrument was the fiee act and deed of said national association. 

M/im. J L . 
Notary Public 

My commission expires 
KENNETH ENGLBERT.Sfl. 

NOCfWYPUBUC ' 
8M t 4f I 

r-
My Comnitetoi &plr»c OtMwf jWi 2012 

Signature Page lo Memorandum of Lease Terminaiuai. Inienture Termmaltan 
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This Memorandum may be executed m any number of counterparts, each 
executed counterpart constituting an original but all together only one such memorandum. 

MANUFACTURERS AND TRADERS 
TRUST COMPANY (as successor-in-
interest to The First Nanonal Bank of 
Maryland), as Indenture Trustee 

By: (AMITA 
Name- /\JV^7C-*^rnnoi 

Signature Page to Memorandum of Lease Terminaiion, Indenture Tenninaiion 
and Amended and Restated Indenture Supplement No 2 
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STATE OF J a M ^ i w l - ) 

CITY OF ^f j ihunccey ) 

I On this l " day of Qtrr^bcf^ . 2009, before me personally appeared 
h€?n-0OttTVYnr\ri<X'̂  , to me personally known, who, by me being duly sworn, says 
that he/she is " ^ R n t Q t ^ U i J ^ of MANUFACTURERS AND TRADERS 
TRUST COMPANY, that die foregoing instrument was signed on behalf of said New York 
banking coiporation, by authority of its board of directors, and he/she acknowledged that the 
execution of die foregoing instrument was the free act and deed of said corporation. 

Notary Public 

My commission expires 
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This Memorandum may be executed in any number of counterparts, each 
executed counterpart constituting an original but all together only one such memorandum. 

NATIONAL RAILROAD PASSENGER 
CORPORATION 

By: i y k iji Sfe^ (AS^ 
NameTS^STBTSV^SDA) ^^-^ 

signature Page la Memorandum of Lease Termination, Indenture Termination 
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DISTRICT OF COLUMBIA ) 
)SS.: ) 

On this 16th day of October , 2009, before me personally 
appeared Dale M. Stein to me personally known, who, by me being duly sworn, 
says that he/she is Treasurer of NATIONAL RAILROAD PASSENGER 
CORPORATION, that the foregoing instrument was signed on behalf of said corporation by 
authority of its board of directors, and he/she acknowledged that the execution of the foregoing 
instrument was the free act and deed of said corporation. 

N^ttryPublic,li C. / 

My commission expires 31 -July-2014 



Schedule A to 
Memorandum of Lease Termination, 
Indenture Termination and Amended 

and Restated Indenture Supplement 
No. 2 

DESCRIPTION OF UNITS-LOCOMOTIVES 
(AMTRAK TRUST 97-B) 

EOUIPMENT TYPE 

AMTRAK 
EQUIPMENT 
NUMBERS GE SERL\L NUMBERS 

SEVENTEEN (17) GENERAL 
ELECTRIC MODEL AMD-103 
GENESIS SERIES I LOCOMOTIVES 

104-120 49945-49972 

Memorandum of Lea^e lermimilion. Indenture Tennmation 
and Amended and Ketlated Indenture Supplement No 2 
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CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice In the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
Identical in all respects to the original document. 

Dated- io( y ĵg-a 
Robert W Alvord 


